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Dated as of November 1, 1972

AMONG

ACF INDUSTRIES, INCORPORATED,

BANKERS TRUST COMPANY,

as Trustee,

TRAILER TRAIN COMPANY




MANUFACTURING AGREEMENT dated as i November
1, 1972, among ACF [NDUSTRIES, INCORPORATED, the corpora-
tion named in Item 1 of Annex A hereto (hereinafter called the
Manufacturer), Bankers I'rtst Compraxy, a New Yurk cor-
poration (hercinafier called the Company). as Trustee under a
Trust Agreement dated as of November 1, 1972, with GENIRAL
Erecrrere Creptr Corrorarion, and Tratner Trarx Coarrany,
a Delaware corporativn (hereinafter called the Lessce).

WHEREAS the Manufacturer agrees to eomstruct, sell and deliver
to the Company and the Company agrees 1o purchase the units of new,
standard gauge railroad equipment (a) described in Annex B atiached
hereto and (b) described in cach supplement hereto excented and
delivered prior to the Closing Date (as hereinafter defined) substantially
in the form of Annex C atiached hereto (each such supplement being
hereinafter called a Supplement and all such units described in Annex
B and in all Supplements being hereinafter called the Equipnient):
provided, however, that ncither the Company nor the lessce shall
exccute any Supplement it the aggregate {otal base prices sct forth
in this Agreement, all Supplements. the Other Agreements (as herein-
after defined) and all supplements to the Other Agreements shall
exceced $20,000.000; and

WiEkrEAs in consideration of the exccution and delivery of this
Agreement, the purchase agreements, purchase orders or other agree-
ments, if any, herewofore exccuted between the Lessce and the
Manufacturer covering the Equipment are hereby cancelled in sa far
as they relate to the Jiquipment: and

WnEereas the Company will enter into an Equipment Trust
Agreement to be dated as of April 1. 1973 (hercinafter cualled the
LEquipment Trust Agreement). with a corporate trustee (herecinafter
called the Trustee), which Equipment Trust Agreement is to be
substantially in the form heretotore delivered to the Lessee and the
Manufacturer; and
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WHEREAS it is contemplated that there will be paid by the Trustee
and the Company, or only by the Company under certain circumstances,
to the Manufacturer on the Closing Date the Purchase Price (as here-
inafter defined) of all the Equipment; and

WHEREAS the Company, as lessor, is executing a Lease of Equip-
ment dated as of the date hereof (such Lease of Equipment, as amend-
ed and supplemented from time to time, being hereinafter called the
Lease) with the Lessee in substantially the form heretofore delivered
to the Manufacturer, and the Lessee has joined in this Agreement for
the purpose of making certain agreements as hercinafter set forth.

Now, THEREFORE, in consideration of the mutual promises, cove-
nants and agrecments hereinafter set forth, the parties hereto do hereby
agree as follows:

ARTICLE 1. Construction and Sale. Subject to the terms and
conditions hereinafter set forth, the Manufacturer will construct the
Equipment and will sell and deliver the Equipment as hereinbelow
provided and the Company will pay or cause the Trustee to pay to the
Manufacturer the Purchase Price of the Equipment, cach unit of which
will be constructed in accordance with the specifications referred to in
Annex B hereto or in a Supplement and in accordance with such modi-
fications thereof as may have been agreed upon in writing by the Man-
ufacturer and the Lessee (which specifications and modifications, if any,
are hereinafter called the Specifications) and will, at or before delivery
thereof to the Lessee pursuant to Article 2 hereof, have the following
ownership markings stencilled on each side thereof in a conspicuous
place in letters not less than one inch in height:

“OwWNED BY A BANK OR TrRUsT CoMPANY UNDER A SECURITY
AGREEMENT FILED UNDER TIE INTERSTATE COMMERCE ACT,
SectioN 20c”.

The Manufacturer agrees that the design, quality and component parts
of the Equipment will conform to all Department of Transportation
and Interstate Commerce Commission requirements and specifications
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and to all standards recommended by the Association of American
Railroads reasonably interpreted as heing applicable to new railroad
equipment of the character of such units of the Equipment as oi the
date of delivery thercof: provided, howerer, that if any such require-
ments, specifications or standards shall have Dbeen promulgated or
amended aiter the respective dates on which the Eguipment was vrdered,
the base price or prices of the Eguipment atlected therchy may be
appropriately adjusted by agrevmemt of the Manuiacturer and the
Lessce.

ARTICLE 2. Delizery. The Manufacturer will deliver the Equip-
ment to the J.essee, as agent of the Company, reight charges, il any,
prepaid, ai such point or points within the United States of America
as shall be determined by the mutual agreement of the Manufacturer
and the Lessce and in accordance with the time of delivery schedule
set forth in Annex B hereto or in a Supplement s prozided, hocever,
that no unit of the Equipment shall be delivered under this Agreement
until the Tease and this Agreement (and. in the case ol Equipment
described in a Supplement, such Supplement) shall bave been filed and
reccorded with the Interstate Commerce Conunission in accordance with
Section 20c of the Interstate Commerce Act (and in delivering the
Equipment. the Manafacturer may rely upom telegraphic advice {rom
counsel for the T.essee that the Lease and this Agreement (or such
Supplenient) have been so hiled and recorded).,

The Lessee represents and warrants that at the time of the de-
livery of the Iiquipment to the Tessee, as agent of the Company, the
Equipment will be new railroad cquipment and no amortization or
depreciation will have heen claimed by any person with respect thereto.
The Manutfacturer represents and warrants that ar such time the
Ecuipment will be new railroad equipment and that, to the best of
its knowledge, no amortization or depreciation will have been claimed
by any person with respeet thereto.

The Manutacturer’s obligation as to time of delivery is subject to
delays resulling from causes beyond the Manulacturer's reasonable
control. including, hut not lmited o, acts of God, acts of govern-
ment such as embargoes, priorities and allocations, war or war condi-
tions, riot or civil commotion, sabotage. strikes, labor shortages., dilfer-
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ences with workmen, accidents, fire, flood, explosion, damage to plant,
equipment or facilitics or delays in receiving necessary materials.

Notwithstanding the preceding provisions of this Article 2, any
unit of the Equipment not delivered, accepted and settled for pursuant
to Article 3 hereof on or before April 2, 1973, shall be excluded from
this Agreement and not included in the term “Equipment” as used in
this Agreement. In the event of any such exclusion the Manufac-
turer, the Company and the Lessee shall execute an agreement sup-
plemental hereto limiting this Agreement to the Equipment theretofore
dclivered, accepted and settled for hereunder. Ii the Manufacturer’s
failure to deliver the units of the equipment so excluded irom this
Agreement resulted from one or more of the causes set forth in the
immediately preceding paragraph, a separate agreement shall be entered
into between the Manufacturer and the Lessee providing for the pur-
chase of such cxcluded equipment by the Lessee on the terms herein
specified, payment to be made in cash in accordance with the terms of
this Agreement after delivery of such excluded equipment either
directly or by means of a conditional sale, equipment trust or such
other appropriate method of financing the purchase as the Lessee and
the Manufacturer shall mutually determine.

The Equipment shall be subject to inspection and approval prior
to delivery by inspectors or other authorized representatives of the
Company (the Company hereby appoints the Lessee, or its authorized
representatives, as such representative), and the Manufacturer shall
grant to any such inspector or other authorized representative reason-
able access to its plant. From time to time upon the completion of the
construction of each unit or a number of units of the Equipment, such
unit or units shall thereupon be presented to an inspector or other
authorized representative of the Company and the Lessee for inspection
at the Manufacturer’s plant and, if each such unit conforms to the
Specifications and the other requirements, specifications and standards
set forth or referred to in Article 1 hereof, such inspector or authorized
representative shall promptly execute and deliver to the Manufacturer,
in such number of counterparts or copies as may reasonably be
requested, a certificate of acceptance (hercinafter called a Certificate
of Acceptance) stating that such unit or units have been inspected and
accepted on behalf of the Company and are marked in accordance with




5

Article 1 hereof; providcd, howcever, that the Manufacturer shall not
thereby be relieved of its warranily contained in Item 4 of Annex A
hereto.

On acceptance of each of the units of the Equipment pursuant to
this Article 2 on behalf of the Company as aforesaid, the Company
assumes with respect thercto the responsibility and risk of loss or
damage and the Manufacturer shall deliver to the Company an
invoice describing such unit and any special devices, racks or assenmblies
the cost of which is included in the Purchase Price of such unit and
stating that such unit is new standard gauge railroad equipment (other
than passenger or work cquipment) first put into service no earlier
than the date of such delivery and acceptance, and that the Purchase
Price of such unit is an amount thercin specified.

ArticLE 3. Purchasc Price and Payment. The base price per
unit of the Equipment is set forth in Annex B hercto or will be set
forth in a Supplement. Such base price, which shall include freight
charges, if any, prepaid by the Manufacturer, from the Manufacturer’s
plant to the point of delivery, is subject to such increase or decrease
as may be or has been agreed to by the Manufacturer and the Iessce
including a decrease to the extent contemplated by Item G, if any,
of Annex A hereto. The term “Purchase Price” as used herein shall
mcan the base price or prices as so increased or decreased. If on the
Closing Date (as hereinafter defined in this Article 3) the aggregate
of the Invoiced Purchase Prices (as hereinafter defined in this
Article 3 and in Article 3 of the Other Agreements hereinafter re-
ferred to) for which scttlement has theretofore been and is then
being made under this Agreement and the other manufacturing agree-
ment or agreements referred to in Item 2 of Annex A hereto (herein
called the Other Agreements) would, but for the provisions oi this
sentence, exceed $20,000.000 (or such larger amount as the Company
may at its option agree to), the Manufacturer and the Lessee will,
upon request of the Company, enter into an agreement with the Com-
pany excluding from this Agreement such unit or units of the Equip-
ment then proposed to be settled for as are specified by the Company
and as will, after giving effect to such exclusion and any concurrent
exclusion under the Other Agreements, reduce such aggregate Invoiced
Purchase Prices under this Agreement and the Other Agreements to
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not more than $20,000,000 (or such larger amount as aforesaid) ; and
the Lessee agrees to purchase on the terms herein specified any such
unit or units of the Equipment so excluded irom this Agreement from
the Manufacturer for cash on the Closing Date, either directly or,
if the Manulacturer and the Lessce shall mutually agree, by means
of a conditional sale, equipment trust or other appropriate method of
financing, in which event the Company shall exccute such instruments
and take such other action as shall be reasonably requested by the
Lessee to vest in the Lessee or its designee, full title to such unit or
units.

The Equipment shall be scttled for on one Closing Date fixed as
hereinafter provided (the Equipment settled for on the Closing Date
being hereinafter called the Group).

Subject to the provisions of Article 4 hereof, the Company hereby
promises to pay or cause to be paid in cash to the Manufacturer at
such place as the Manufacturer may designate, on the Closing Date
with respect to the Group, an amount equal to (i) the Purchase Price
of all units of the Equipment in the Group as set forth in the invoice
or invoices therefor (such invoiced prices being herein called the
Invoiced Purchase Prices) and (ii) if the Closing Date is later than
the 31st day following the date of delivery and acceptance of a unit
pursuant to Article 2 hereof, interest (computed on the basis of a
360-day year of twelve 30-day months) on the Invoiced Purchase Price
of such unit from such 31st day to and including April 1, 1973, at a
rate per annum equal to the prime rate which Manufacturers Hanover
Trust Company, New York, New York, would charge at 11:00 a.m.
on March 1, 1973, for 90-day loans to borrowers of the highest credit
standing.

The term “Closing Date” with respect to the Group of the Equip-
ment shall mean April 2, 1973.

The parties hereto contemplate (subject to the limitations set forth
in the first paragraph of this Article 3) that the Company will furnish
40% of the Purchase Price of the Group of the Equipment and that
an amount equal to the balance of such Purchase Price shall be paid
to the Manufacturer by the Trustee from the proceeds of the issuance
of the Trust Certificates under the Equipment Trust Agreement. If the
Trust Certificates are not issued on or before the Closing Date, the
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Company will furnish 1009 of the Purchase Price of the Group of
the Equipment.

If the Manufacturer shall not receive on the Closing Date the
amounts payable to the Manufacturer in respect of the Group pursuant
to the third paragraph of this Article 3, the Manulacturer will promptly
notify the Company and the Lessee of such event and, if such amounts
shall not have been previously paid and the Manufacturer shall have
otherwise complied with the conditions of this Agreement to entitle
the Manufacturer to receive payment hercunder, the Lessce will, not
later than 90 days atter the Closing Date, make payment to the Manu-
facturer of such amounts, together with interest on the Invoiced Pur-
chase Prices from such Closing Date to the date of payment by the
Iessee at the rate of 84 per annum or the maximum rate permitted
by law, whichever is the lesser: in which event the Company shall
execute such instrumentis and {ake such other action as shall he reason-
ably reguested by the Lessee to vest in the Lessee or its designee {ull
title to such liquipment. If the [essee shall not make payvment as atore-
said, the Company shall execute such instruments and take such
other action as shall he reasonably requested by the Manufacturer
to vest in the Manufacturer or its designee full title to such Equipment,
whercupon the Manufacturer may. at its clection, sell, lease, retain or
otherwise dispose of such Equipment and ake such other actions and
exercise such other remedies as may be permitted by law; procided.
hotweeoer, that the Lessce shall not thereby be relieved of its obligations
to make payment to the Manuiacturer as aforesaid,

All payments provided for in this Agrecment shall be made in
such coin ar currency of the United States of America as at the time
of payment shall be legal tender fTor the payment of public and private
debts.

The Manufacturer shall and hereby does retain security title to
and property in the Equipment until the Manufacturer shall have been
paid the amounts payvable in respect of the Group pursuant {o the third
paragraph of this Article 3, notwithstanding the delivery of the Tquip-
ment to and the possession and use thereof by the Company or the
Lessce. Upun payment to the Manuiacturer of such amounts (a) such
security title and property shall be transferred and assigned to the Trus-
tee by a bill or bills of sale executed and delivered by the Manufacturer,
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and thereupon such security title and property shall be merged into the
security title to and property in the Equipment created by the Equip-
ment Trust Agreement in favor of the Trustee, or, if the IEquipment
Trust Agreement has not been executed and delivered on or prior to
the Closing Date, such security title and property of the Manufacturer
shall forthwith cease and terminate without further act of any of the
parties hereto or the Trustee, and (b) any and all claims, liens, security
interests or other encumbrances of any nature of or arising from,
through or under the Manufacturer with respect to the Equipment shall
forthwith cease and terminate.

ARTICLE 4. Conditions to Obligations of the Company. The
obligation of the Company under this Agreement to pay or cause to be
paid to the Manufacturer any amount required to be paid pursuant
to the third paragraph of Article 3 hereof with respect to the Group
of the Equipment is subject to the satisfaction, on or prior to the
Closing Date, of the following conditions:

(a) the Company shall have received the following docu-
ments in such number of counterparts or copies as may reasonably
be requested in form and substance satisfactory to it:

(i) if the Equipment Trust Agreement shall not have
then been executed and delivered, a bill or bills of sale from
the Manufacturer transferring title to the Equipment in the
Group to the Company and warranting to the Company and
to the Lessee that at the time of delivery of each unit of
Equipment in the Group the Manufacturer had legal title to
such unit and good and lawful right to sell the same and title
to such unit was, at the time of such delivery, free from all
claims, liens, security interests and other encumbrances of any
nature except as created by this Agreement and the Supple-
ments and except for the rights of the Lessee under the
Lease;

(ii) the Certificate or Certificates of Acceptance with
respect to the Equipment in the Group referred to in the
fifth paragraph of Article 2 hereof and the Lessee’s Certifi-
cate with respect thereto referred to in § 1 of the Lease;
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(iii) the invoice or invoices with respect to the Yquip-
memnt in the Group referred to in the last paragraph ol Article
2 hercot, accompanied by or having endorsed thereon a
certification by the Lessee as 1o the correciness of the prices
of such Equipment as et forth in such invoices;

(iv) an opinion of counsel for the T.essee, dated the
Closing Date. stating that (A) the Lessee is a corporation
legally incorporated and validly existing in good standing
under the laws of its state of incorporation, and has the
power and authority to own its properties and to carry on
its business as now conducted, (B3) this Agreement and each
Supplement have heen duly authorized, execuled and delivered
by the Fessce and, assuming the due authorization, execution
and delivery thereof by the Manufacturer and the Company,
are valid, legal and hinding agreements. enforceable in acenrd-
ance with their terms, () the Lease and any supplements
thereto have been duly authorized, exccuted and delivered by
the Lessee and, assuming the due authorization, exceution and
delivery thereof hy the Company. constitute valid, legal and
binding agreements, enfarceable in accordance with their
terms, (D) the units of the Equipment in the Group. at the
time of delivery thereoi pursuant 1o Article 2 hereof, were
frec of all claims. liens, sceurity interests and other encum-
brances of any nature except as created by this Agrecment. the
Supplements and the Equipmient Trust Agrecnient or as per-
mitted by Section 7.02 thercof and except for the rights of
the Lessee under the Lease and (I9) no approval of the Inter-
state Commerce Commission or any other governmental au-
thority is necessary for the execution, delivery or performance
of this Agreement and the Supplements, or if any approval
is necessary it has been obtained;

(v) an opinion of couisel for the Manufacturer, dated
the Closing Date, addressed to the Campany and, i{ the Equip-
ment Trust .\grecement has then been executed and delivered,
the Trustee, to the effect set forth in subclause (D) of clause
(iv) of this subparagraph (a), and stating that (A) the
Manufacturer is a duly organized and existing corporation
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in good standing under the laws of the state of its incorpo-
ration and (B) this Agreement and each Supplement have
been duly authorized, executed and dclivered by the Manu-
facturer and, assuming the due authorization, execution and
delivery by the Company and the I.cssee, are legal and valid
instruments binding upon and enforceable against the Manu-
facturer in accordance with their terms; and

(vi) such other docunments as the Company may reason-
ably request; and

(b) the Company and the Lessee shall have entered into the
Other Agrcements with the respective partics thereto; and

(¢) if the Equipment Trust Agreement has then been exe-
cuted and delivered, the Manufacturer shall have executed and
delivered to the Trustec an instrument satisfactory in form and
substance to it confirming the matters set forth in clause (b) of
the last sentence of Article 3 hereof,

In giving the opinions specified in clauses (iv) and (v) of sub-
paragraph (a) of the first paragraph of this Article 4, counsel may
qualify any opinion to the effect that any agreement is a legal and
valid instrument binding and enforceable in accordance with its terms
by a general reference to limitations as to enforceability imposed by
bankruptcy, insolvency, reorganization, moratorium or other similar
laws affecting the enforcement of creditors’ or lessors’ rights generally.
In giving the opinion specified in subclause (D) of clause (iv) of
subparagraph (a) of the first paragraph of this Article 4, counsel may
rely as to the Manufacturer's title to the Equipment immediately prior
to the time of delivery thereoi under this Agrcement or a Supple-
ment, on the opinion of counsel for the Manufacturer.

ArticLE 5. Warrantics. The agreement of the parties relating
to the Manufacturer’s warranty of materials and workmanship is set
forth in Item 4 of Annex A hereto.

ARTICLE 6. Patent Indemnities. Except in case of designs,
processes or combinations specified by the Iessee and not developed
or purported to be developed by the Manufacturer, and articles and
materials specified by the Tessee and not manufactured by the Manu-
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facturer, the Manufacturer agrees to indemnify, protect and hold
harmless the Company and the Lessee from and against any and all
liability, claims, demands, costs, charges and expenses, including
royalty payments and counsel fecs, in any manner imposed upon or
accruing against the Company and the Lessce because of the use in
or about the construction or vperation of the Lquipment, or any unit
thereof. o1 any design, process, combination, article or material infring-
ing or claimed to infringe on any patent or other right. The ILessee
likewise will indemnify, protect and hold harmless the Company from
and against any and all Lability, claims, demands, costs, charges and
expenscs, including royalty payments and counsel [ces, in any manner
imposed upun or accruing against the Company because of the use
in or about the construction or operation of the Kquipment, or any
unit thereof, of any design, process or combination specified by the
Lessee and not developed or purported to be developed by the Manu-
facturer, or article or material specified by the Iesse¢ and not manu-
factured by the Manufacturer, which infringes or is claimed to infringe
on any patent or other right. The Manufacturer agrees to and hereby
does, to the extent legally possible without impairing any claim, right
or cause oi action hereinafter referred to, transier, assign, set over
and deliver to the Company and the Tessee every claim. right and cause
ol action which the Manufacturer has or hercafter shall have against
the originator or seller or sellers of any design. process, combination,
article or material specified by the Tessee and used by the Manuiacturer
in or about the construction or operation of the Equipment, or any
unit thercof, on the ground that any such design, process, combination,
article or maierial or operation thercof infringes or is claimed to
infringe on any patent or other right. and the Manufacturer further
agrees to execute and deliver to the Company and the Tessee all and
every such further assurances as may be rcasonably requested by them
more fully to effectuate the assignment, transfer and delivery of every
such claini, right and cause of action. The Company will give notice
to the Lessee of any claim known to the Company on the basis of which
liahility may be charged against the Lessee hereunder and the Company
or the Lessee will give notice to the Manulacturer of any claim known
to the Company or the Lessee, as the case may be, on the basis of which
liability may be charged against the Manulacturer hereunder.
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ARrTICLE 7. Taxes. All payments to be made or caused to be
made by the Company or the Lessee hereunder will be free of expense
to the Manufacturer with respect to the amount of any local, state or
federal taxes (other than net income taxes, gross receipis taxes [except
gross receipts taxes in the nature of or in lieu of sales taxes], franchise
taxes measured by net income based on such receipts, excess profits
taxes and similar taxes), assessments, license fees, charges, fines or
penalties levied or imposed upon, or in connection with, or measured
by, this Agreement or any sale, use, payment, shipment, delivery or
transfer of title under the terms hereof, all of which taxes, assess-
ments, license fees, charges, fines and penalties the Company or the
Lessee, as the case may be, assumes and agrees to pay on demand in
addition to the Purchase Price of the Equipment; provided, however,
that the Company will have no obligation to pay any such taxes, assess-
ments, license fees, charges, fines or penalties unless it shall have re-
ceived payment thereof from the Lessee pursuant to § 5 of the Lease;
and the Lessee hereby agrees to perform such obligation if the Com-
pany should fail to do so.

ArTicLE 8. Notice. Any notice hereunder to the party designated
below shall be deemed to be properly scrved if delivered or mailed
to it at the following specified addresses:

(a) to the Company, at P. O. Box 318, Church Street

Station, New York, N. Y. 10015, attention of Corporate Trust

Division (with copies to General Electric Credit Corporation,

P. O. Box 8300, Stamford, Connecticut 06904 and General

Electric Credit Corporation, P. O. Box 81 (North Station), White

Plains, N. Y. 10603, attention of Loan Officer),

(b) to the Lessee, at 300 South Wacker Drive, Chicago,
Illinois 60606, attention of the Vice President—Finance,

(c) to the Manufacturer, at its address set forth in Item 5
of Annex A hereto,

or at such other addresses as may have been furnished in writing by
such party to the other parties to this Agreement.

"ArTICLE 9. Article. Headings: - All article headings are inserted
for convenience only and shall not affect any construction or interpre-
tation of this Agreement.
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ARrTICLE 10. L ffect and Modification of Agrcement. This Agree-
ment, and the Annexes relating hereto, exclusively and completely state
the rights and agreements of the Manufacturer, the Company and the
Lessce with respect to the Liquipment and supersede all other agrec-
ments, oral or written, with respect to the Equipment, other than the
Lease and -the Equipment Trust Agrecment. No variation of this
Agreenient. ahd 16 waiver.of any of its provisions or conditions shall
be valid unless in writing and duly executed on behalf of the Company,
the Manufacturer and the Lessec.

ARTICLE 11, Lazwe Governinyg. The terms of this Agreement and
all rights and obligations hercunder shall be governed by the laws of
the State of New York.

ARTICLE 12, Successors and Assigns. As used herein the terms
Manufacturer, Company, Trustce and Lessee shall be deemed to include
the successors and assigns of the Manufacturer, the Company, the
Trustee and the Lessee.

ArticLE 13. Recording. Prior to the delivery and acceptance of
any of the Fquipment hereunder, the Lessce will cause this Agreement
and, in the case of LEquipment described in a Supplement, such Supple-
ment to be duly filed and recorded with the Interstate Comumerce Com-
mission in accordance with Section 20c of the Interstate Commerce Act.
The Company and the Lessee will from time (o time do and perform any
other act and will execute. acknowledge, deliver and the T.essee will
file, register and record any and all {urther instruments required by law
or rcasonably requested by the Manufacturer or the Trustee for the
purposes of proper protection of the security title of the Manufacturer
or the Trustee and the rights of the holders of the Trust Certificates
and of fully carrving out and effectuating this Agreement and the
intent hereof.

ArticLe 14. Execution. This Agreement may be execuled in
any number of counterparts, cach of which so executed shall he deemed
to be an original, and such counterparts together shall constitute but one
and the same contract, which shall be sufficiently evidenced by any such
original counterpart. -
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IN WITNESS WHEREOF, the parties hereto, each pursuant to due

corporate authority, have caused this Agreement to be duly executed
as of the date first above written.

ACF INDUSTRIES, INCORPORATED,

Vice President
[ CorPORATE SEAL]

Attest:

BANKERS T COMPANY,
\
as Trustee ~

Assistant Vice President
[CorPORATE SEAL]

Attest:

)%

TRAILER TRAT MPANY,

by . y \Lﬂ-\/

Vice President—Finance
[CorPORATE SEAL]

Attest:

Assistait becretary




STATE oF NEw YORK ss-
CouxTy oF NEW YORK .

On this !4'? = day of December, 1972, hefore me personally
appearcd W. W. WILSON - to me personally known, who, being by
me duly sworn. says that he is a Vice President of ACK INDUsTRILS,
INCORPORATED, that one uf the seals affixed to the [oregoing instrument
is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of the fore-
going instrument was the free act and deed of said corporation.

om—

RGO SN
EDWIN F MEYER 7

[NoTAriAL SEAL] NOTATY BN S A
Quaified in v ssen tun ity
Cet “cote hiled in New Yo-. Counly
Cormissior Expires Ma-ch 30, 1774

STATE oF NEw Yorx | |
CouNty OF NEW Yorg {

On this :ﬁ day of December, 1972, before me personally
appeared gomawo I r=rusoOto me personally known, who, being hy
me duly sworn, says that he is an Assistant Vice President of BANKFRS
Trust CoMmpaxy, that one of the seals affixed to the foregoing instru-
ment is the corporate seal of said corporation, that said instrument was
signed and sealed on hehalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

JUSITH L 2ty

Netary Pushic Slare o, Maw Yok
MNe, 43 32414453

Quetifiad 1 Ui 044
Certificale fdss i
Comnission Ixpires

[NoTArIAL SEAL]

oty
Cv Yo b oo
I'r':-dr:h FTLA A
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STATE oF ILLINOIS ss:
. County oF Cook )

On this #™ day of December, 1972, before me personally
.appeared N. V. REICHERT, to me personally known, who, being by me
duly sworn, says that he is the Vice President—Finance of TRAILER
TraiNn CoMPANY, that one of the seals affixed to the foregoing instru-
ment is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

[NoTARIAL SEAL]

My commission expires /Q,é(? 1y 1521

Ay




Item 1:

Ttem 2:

Item 3:

Item 4:
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ANNEX A—ACF INDUSTRIES, INCORPORATED
ACF Industries, Incorporated, a New Jersey corporation.

The Manufacturing Agreements dated as of November 1,
1972, among the Company. the Lessee and Bethlehem Steel
Corporation and Pullman Incorporated (Pullman-Standard
divisiun), respectively.

[ Intentionally leit blank.]

Manufacturcr's Warranty of Maicrials and Workmanship,
The Manufacturer warrants that the units of the Equipment
will be built in accordance with the Specihcations and with
the olher requirements. specifications and standards set forth
or referred to in Article 1 of the Manufacturing Agreement
to which this Annex A is atiached (hereinafter called the
Agreement) and warrants the IEquipment will be free from
defects in material (except as to specialties incorporated
therein which were specified or supplied by the Lessee and not
manufactured by the Manufacturer) and workmanship or
design (except as to designs specified by the Lessee and not
developed or purported io be developed by the Manufacturer)
under normal use and service; the Manufacturer’s obligation
under this paragraph being limited to those defects notice
of which has been provided to the Manuiaciurer within one
year after delivery of such unit and which the Manufacturer’s
examination shall disclose to its satisfaction to have been
thus defective, This warranty is expressly in licu of all
other warranties, expressed or implied, including any
implied warranty of merchantability or fitness for a par-
ticular purpose, and of all other obligations or liabilities
on the part of the Manufacturer, except for its obligations
under Articles 1, 2, 3 and 6 of the Agreement, The Manu-
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facturer neither assumes nor authorizes any person to assume
for it any other liability in connection with the construction
and delivery of the Equipment, except as aforesaid.

The Manufacturer further agrees that neither the in-
spection as provided in Article 2 of the Agreement, nor any
examination, nor the acceptance of any units of the Equip-
ment as provided in said Article 2, shall be deemed a waiver
or modification by the Company and/or the Lessee of any
of their rights under this Item 4.

It is further understood and agreed that the word
“design(s)”’ as used herein and in Article 6 of the Agreement
and the word “specialties’” as used herein shall be deemed to
include articles, materials, systems, formulae and processes.

750 Third Avenue, New York, N, Y. 10017.

In the event that any lower base prices than those set forth
in Annex B to the Agreement or in any supplement entered
into pursuant to the Agreement are made by the Manufac-
turer on railroad equipment similar in type to any unit of the
Equipment, the Manufacturer agrees to make a correspond-
ing reduction in the base price of any such unit of the
Equipment delivered pursuant to Article 2 of the Agreement
on or after the date of said other price reduction.
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ANNEX C

MANUFACTURING AGREEMENT SUPPLEMENT NO. ....

MANUFACTURING AGREEMENT SUPPLEMENT NO.
....,datedasof ............ , 197. ., among ACI INDUSTRIES,
INCORPORATED, a New Jersey corporation (hereinafter called the
Manufacturer), BANKERs Trust CoMpaNy, a New York cor-
poration, as Trustee under a Trust Agreement dated as of
November 1, 1972, with GENERAL ErLecTRic CREDIT CORPORA-
TION, and TRAILER TraiN ComPANY, a Delaware corporation
(hereinafter called the Lessee).

The parties hereto have heretofore entered into a Manufacturing
Agreement dated as of November 1, 1972, which was filed and recorded
with the Interstate Commerce Commission pursuant to Section 20c of
the Interstate Commerce Act on December , 1972, at m.,
recordation number , which provides for the execution and
delivery from time to time of supplements thereto each substantially in
the form hereof for the purpose of subjecting to said Manufacturing
Agreement additional units of new, standard gauge railroad equipment.

The following units of such railroad equipment are hereby sub-
jected to said Manufacturing Agreement:

TYPE:
TRAILER TRAIN’S or

MANUFACTURER’S SPECIFICATION :

QUANTITY:
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LESSEE's RoAp NUMBERS
(ALL INCLUSIVE) :

UNit BASE Price:

ToTAL BASE PrIcE;

DATE oF DELIVERY :

IN WITNESS WHERFOF, the parties hereto, each pursuant to due
corporate authority, have caused this Supplement to be duly executed
as of the date first above written.

ACF INDUSTRIES, INCORPORATED,

[CorPORATE SEAL] Vice President

Attest:

Assistant Secrciary

BANKERs TrRUST CoMPANY,
as Trustee,

[CORPORATE SEAL] Vice President

Attest:

Assistant Secrctary
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TRAILER TrAIN COMPANY,

by i
[CorPORATE SEkAL] Vice President
Attest:
Assistant Secretary

STATE oF NEw YORK )
County oF NEw YORK | S8

On this day of , 197 , before me personally
appeared , to me personally known, who, being

by me duly sworn, says that he is a Vice President of ACF INDUSTRIES,
INCORPORATED, that one of the seals affixed to the foregoing instru-
ment is the corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

[NoTARIAL SEAL]
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Stati: oF NEw Yorx |}

County o NEW YORK | 58
On this day of , 197 , before me personally
appcared , to me personally known, who,

being by me duly sworn, says that he is a Vice President of BANKERsS
Trust Comrany, that one of the seals affixed to the [oregoing instru-
ment is the corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corpuration by authority of its
Board of Dircctors and he acknowledged that the executiom of the fore-
going instrument was the free act and deed of said corporation.

[NoTARIAL SEAL]

StATE oF TLLINOIS |

. . SS:
County oF Cook §

On this day of . 197 . before me personally
appeared . to me personally known. who,

heing by me duly sworn, says that he is a Vice President of TRArLeg
TrarN Compraxy, that one of the scals aftixed 1o the foregoing instru-
ment is the enrporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the exceution of the fore-
coing instrument was the free act and deed of said corporation.

Notary Public

| NoTARIAL SEAL]

My commission expires



